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Please read the reverse side of this form carefully. The terms and conditions of sale set forth on both sides of this form constitute the entire agreement between Seller and
Buyer. All purchases of products by Buyer shall be governed and subject to the terms and conditions of sale set forth on the reverse side hereof, as in effect from time to time,
and nothing contained in any product order of Buyer shall in any way modify such terms and conditions of sale or add any additional terms and conditions unless agreed upon
in writing by a corporate officer of Granite Seed. Any additional or inconsistent terms and conditions of any product order of Buyer shall be deemed stricken from such order
and each product order shall be deemed to incorporate all of these terms and conditions of sale. Acceptance by Buyer of these terms and conditions is acknowledged by either
(1) Buyer's signature set forth herein, or (2) receipt by Buyer of delivery of the products described herein and failure by Buyer to return such products within five (5) days
following such delivery.
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TERMS AND CONDITIONS OF SALE

All sales made by Granite Seed (“Seller”) are made on the following terms and conditions of sale:

=

B Prices and Taxes

Prices are exclusive of all federal, state and local taxes. fees or
charges now in force or enacted in the future. Any suc
fees or charges imposed by any governmental authori g
measured by, the transaction between Seller and Buyer wil
paid by the Buyer in addition to the prices quoted or invoi
the event that Seller is required to pay any such taxes, f
charges at the time of sale or thereafter, Buyer will reimb
Selier thersiore.

o Delivery

a) Delivery will be made F.O.B. Seilers plant, Lehi. Utah, unless
otherwise specified. The time of delivery is the time the products
1o be delivered are picked up by the carrier.

bj Title to the products will pass to Buyer upon delivery of the
products by Seller to carrier (F.0.B. Lehi, Utah). and upon that
delivery Buyer will be responsible for and bear the entire risk of
loss thereof or damage thereto.

3. Shipment

In the absence of specific shipping instructions, Seller will ship
the products by the method it deems most advantageous.
Transportation charges will be collected on delivery or, it
prepaid, will be subsequently invoiced to Buyer. Unless
otherwise indicated, Buyer is obligated to obtain Insurance
against damage to the products being shipped. Unless
otherwise specified, the products will be shipped in standard
commercial packaging. When special or export packaging is
requested or. in the opinion of Selfer, required under the
circumstances. the cost of the same, if not set forth on the
invoice, will be separately invoiced.

4, Security Interest

Seller reserves a purchase money security interest in products
sold and the preceeds therefrom in the amount of the purchase
price thereof. In the event of default by Buyer in any of its
obligations to Seller, Seller will have the right to repossess the
products sold hereunder without liability to Buyer. Security
interest(s) granted herein will be satisfied by payment in full of
the purchase price by Buyer. Buyer agrees that a copy of the
invoice utilized in connection with the purchase of products may
be filed with appropriate authorities at any time as a financing
statement and/or chattel mortgage to perfect Seller's security
interest in the produgcts sold. On request of Seller, Buyer agrees
1o execute financing statements and other instruments that
Seller may request to perfect or protect Seller's security interest
in the products sold.

5 Invoices and Terms of Payment

a) Seller will invoice Buyer for the purchase price of products
sold to Buyer by Seller {which invaice may also refiect charges
for freight, handling, taxes and other amounts payable to Seller
by Buyer hereunder) concurrently with or immediately after the
date of shipment.

b} Payment terms are net thirty (30} days, unless otherwise
specified. Accounts 30 days past due will be subject to a
monthiy charge at the rate of one and one-half percent (1.5%)
per month to cover the costs of servicing such accounts.

¢} At Seller's discretion, orders from customers with invoices that
are sixty (60) days overdue (i.e., not paid within 60 days of the
invoice date) will be accepted only on a C.0.D. or cash-with-
order basis until credit is reestablished to Seller's satistaction.
dj Buyer shall pay all of Seller's costs and expenses {including
teasonable attorney's fees) to enforce or preserve Seller's rights
hereunder.

6. Proprietary Rights and Confidentiality

&) Portions of the products supplied and accompanying product
brochures and materials are proprietary tc Seller. Seller retains
for itself all proprietary rights in and to all designs, technical
information and data pertaining to any products sold and product
brochures and materials provided except where rights are
assigned under separate written agreement signed by a
corporate officer of Seller. No proprietary information or data of
Seller shall be reproduced or disclosed to others without Seller's
prior written consent,

b) Confidentiality. Buyer acknowledges that, by reason of its

relationship to Seller hereunder, | have access o certain
information and materials concerning Seller's busines
business plans. customers, technology and prod
confidential and of substantial & lue would
be impaired if such information were disclosed to third parties.
Buyer agrees that it will not use in any way for its own account
or the account of an third party, nor disclose to any third party,
any such confidential information revealed o it by Selt
shall take every reasonable precaution fo protect the
confidentiality of such information.

7. Limited Warranty

a) Subject to subsections (b} and (c) below. Seller warrants that
the products sold meet Seller's written specifications and
labeling therefor when shipped, within recognized industry
tolerances. This warranty is contingent upon proper handling
and use of the products in the applications for which they were
intended. Buyer shall not make or pass on to others any
warranty or representation on behalf of Seller other than or
inconsistent with the limited warranty referenced above.

b} Except for the express limited warranty referenced
above, seller grants no other warranties, express or implied,
regarding the products sold hereunder, their fitness for any
purpose, their quality, their merchantability, or otherwise.
Seller does not make to Buyer or any customer of Buyer by
virtue hereof or any product order, and hereby expressly
disclaims, any other representation or warranty of any kind
with respect to the products.

¢} Seller will not be liabie for any loss, damages or penaity
resulting from delay in delivery when such delay is due to
causes beyond the reasonable control of Seller, including but
not limited to supplier delay. transportation disruption, force
majeure, act of God, labor unrest, fire, explosion or earthquake.
In any such event, the delivery date will be deemed extended for
a period equal to the delay. Seller's liability under the limited
warranty set forth herein shall be limited to the replacement
of the products not meeting the standards of the limited
warranty, or, at the election of Seller, a refund of the
purchase price of the defective products. In no event shalil
Seller be liable for the cost of the procurement of substitute
products by Buyer or any Customer, or for any special,
consequential or incidental damages for breach of
warranty. This exclusion includes any liability that may
arise out of Third-party claims against Buyer. The essential
purpose of the provision is to limit the potential liability of
Seller arising out of the sale of this product to Buyer.

8. Substitutions and Modifications

Seller will have the right to make substitutions and modifications
in the specifications of products sold by Seller, provided that
such substitutions or rr tions will not materially affect
overall product performance.
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9. Change Orders

Buyer may utilize written change orders without penalty for
orders that have not yet been accepted by Seller. For orders that
by Seller but have not yet been shipped,
Buyer may utilize written change orders subject to the foliowing
conditions:

a) Buyer may not cance! orders for custom seed mix
products after such products have been prepared by Selier
and are ready for shipment,

b) Buyer shall pay Seller a restocking fee equal to t
percent (20
retumed for
later than th

ays prior 1o shipping

2ceeptance of any materials returned for

10. Rejection of Goods

a) Buyer shallinspect all products promptly upon receipt thereof
and may reject any products that fail in any material way to mest
the specifications set forth in Seller's current labeling therefore.
Any products not properly rejected within five (5) days of eceipt
by Buyer shall be deemed accepted.

b) If during such five () day period Buyer finds any damage to

the products purchased, Buyer shall be responsible for obtaining
the necessary verification from the carrier's agent and on filing a
claim therewith in accordance with such carrier's procedures. If
Buyer finds a short count, or products are shipped via Seller's
carrier {not common carrier), Buyer shall file a claim with Seller,
accompanied by documentation substantiating such claim,
within five (5) days after receipt of shipment. Claims lacking
proper documentation or not timely submitted will not be
honored.

c) After such five (5) day period, Buyer may not return products
to Seller for any reason without Seller's prior writien consent.
For any producis for which Seller gives such consent, Seller
shall charge Buyer a restocking fee equal to twenty percent
{20%) of the purchase price thereof and shall credit the balance
of the purchase price previously paid to Buyer's account. Buyer
shall be responsible for all shipping charges.

11, Bankruptey

f Buyer (i} becomes bankrupt or insolvent, (i) compounds with
its creditors, {iii} commences to be wound up or dissolved, or (iv)
suffers a receiver 1o be appointed, Seller will be at lierty by
notice in writing to cance! its agreement with Buyer without
judicial intervention or declaration of default of Buyer and without
prejudice to any right or remedy which may have accrued or
may accrue thereafter to Seller.

12. Buyer's Indemnity Regarding Third Party Claims
Except as otherwise expressly provided herein, Buyer shall be
responsible for any and all losses or damages arising out of or
incurred in connection with the use of the products by Buyer or
any third party or other related business activity. Buyer agrees to
indemnify and hold Seller harmless from and with respect to any
such loss or damage (including, without limitation, attorneys fees
and costs).

13. Entire Agreement

a) The terms and conditions set forth herein constitute the entire
agreement between Seiler and Buyer.

b) This agreement may not be modified, supplemented, qualified
or interpreted by any trade usage or prior course of dealing not
made a part hereof by its express terms.

¢} Buyer hereby acknowledges that it has not entered into this
agreement in reliance upon any warranty or representation by
any person or entity except for the warranties or representations
specifically set forth herein.

14.  Waiver

The failure by seller to enforce at any time any of the provisions
of this agreement, fo exercise any election or option provided
herein, or o require at any time the performance by Buyer of
any of the provisions herein will not in any way be construed as
a waiver of such provisions.

15 Authority

Buyer represents that the person whose signature is set forth
herein on behalf of Buyer is duly authorized and empowered by
Buyer to enter into this agreement and to accept the terms and
conditions contained herein on its behalf.

16. Errors
Stenographic and clerical errors in sales made under this
agreement are subject to correction.

17.  Applicable Law

This agreement will be governed by the laws of the State of Utah
applicable to contracts entered into and to be performed entirely
withinisuch State.

18. Jurisdiction and Venue

The Utah state courts of Utah County, Utah (or, if there is
exclusive federal jurisdiction, the United States District Court for
the District of Utah) will have exclusive jurisdiction and venue
over any dispute arising out of this agreement, and Buyer
hereby consents to thejurisdiction and venue of such counts.

19. Attorneys’ Fees

Reasonable attorneys’ fees and costs will be awarded to the
prevailingzparty ia.the event of litigation involving the
enforcement or interpretation of this agreement.
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